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subject the person or company to 
criminal sanctions, would constitute a 
violation of the FDIC’s regulations at 
§ 390.355(b) and would be considered a 
‘‘presumptive disqualifier’’ under 12 
CFR 391.46(g)(1)(v). 

(3) Determination. A rebuttal filed 
pursuant to paragraph (e) of this sec-
tion shall not be deemed sufficient un-
less it includes all the information, 
agreements, and affidavits required by 
the FDIC and this subpart, as well as 
any additional relevant information as 
the FDIC may require by written re-
quest to the acquiror. Within 20 cal-
endar days after proper filing of a re-
buttal submission, the FDIC will pro-
vide written notification of its deter-
mination to accept or reject the sub-
mission; request additional informa-
tion in connection with the submis-
sion; or return the submission to the 
acquiror as materially deficient. With-
in 15 calendar days after proper filing 
of any additional information fur-
nished in response to a specific request 
by the FDIC, the FDIC shall notify the 
acquiror in writing as to whether the 
rebuttal is thereby deemed to be suffi-
cient. If the FDIC fails to notify an 
acquiror within such time, the rebuttal 
shall be deemed to be accepted. The 
FDIC may reject any rebuttal which is 
inconsistent with facts and cir-
cumstances known to it or where the 
rebuttal does not clearly and convinc-
ingly refute the rebuttable determina-
tion of control or presumption of ac-
tion in concert, and may determine to 
reject a submission solely on such 
bases. 

(f) Safe harbor. Notwithstanding any 
other provision of this section, where 
an acquiror has no intention to partici-
pate in or to seek to exercise control 
over a State savings association’s man-
agement or policies, the acquiror may 
seek to qualify for a safe harbor with 
respect to its ownership of stock of a 
State savings association. 

(1) In order to qualify for the safe 
harbor, an acquiror must submit a cer-
tification to the FDIC that shall be 
signed by the acquiror or an authorized 
representative thereof and shall read as 
follows: 

The undersigned makes this submission 
pursuant to § 391.43(f) with respect to [name 

of State savings association] and hereby cer-
tifies to the FDIC the following: 

The undersigned is not in control of [name 
of State savings association] under 
§ 391.43(a); 

The undersigned is not subject to any con-
trol factor as enumerated in § 391.43(c) with 
respect to the [name of State savings asso-
ciation]; 

The undersigned will not solicit proxies re-
lating to the voting stock of [name of State 
savings association]; 

Before any change in status occurs that 
would bring the undersigned within the 
scope of § 391.43(a) or (b), the undersigned will 
file and obtain approval of a rebuttal, or 
non-disapproval of a notice, or holding com-
pany application, as appropriate. 

The undersigned has not acquired stock of 
[name of State savings association] for the 
purpose or effect of changing or influencing 
the control of [name of State savings asso-
ciation] or in connection with or as a partici-
pant in any transaction having such purpose 
or effect. 

(2) An acquiror claiming safe-harbor 
status may vote freely and dissent with 
respect to its own stock. Certifications 
provided for in this paragraph must be 
filed with FDIC in accordance with 
§§ 390.106 and 390.108. 

§ 391.44 Certifications of ownership. 
(a) Acquisition of stock. (1) Upon the 

acquisition of beneficial ownership 
that exceeds, in the aggregate, 10 per-
cent of any class of stock of a State 
savings association or additional stock 
above 10 percent of the stock of a State 
savings association occurring after De-
cember 26, 1985, an acquiror shall file 
with the FDIC a certification as de-
scribed in this section. 

(2) The certification filed pursuant to 
this section shall be signed by the 
acquiror or an authorized representa-
tive thereof and shall read as follows: 

The undersigned is the beneficial owner of 
10 percent or more of a class of stock of 
[name of State savings association]. The un-
dersigned is not in control of such associa-
tion, as defined in 12 CFR 391.43(a), and is not 
subject to a rebuttable determination of con-
trol under § 391.43(b), and will take no action 
that would result in a determination of con-
trol or a rebuttable determination of control 
without first filing and obtaining approval of 
an application under the Savings and Loan 
Holding Company Act, 12 U.S.C. 1467a, or a 
notice under the Change in Bank Control 
Act, 12 U.S.C. 1817(j), or filing and obtaining 
acceptance by the FDIC of a rebuttal of the 
rebuttable determination of control. 
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(3) Notwithstanding anything con-
tained in this paragraph (a), an 
acquiror is not required to file a cer-
tification if— 

(i) The FDIC has issued a notice of 
non-disapproval of the acquisition of 
the State savings association; or 

(ii) The acquiror has filed a materi-
ally complete notice pursuant to 
§ 391.42. 

(b) Privacy. All certifications filed 
under this § 391.44 shall be for the infor-
mation of the FDIC in connection with 
its examination functions and shall be 
provided confidential treatment by the 
FDIC. 

§ 391.45 Procedural requirements. 
(a) Form of application or notice. A no-

tice required by § 391.42 shall be filed on 
the form indicated below. An acquiror 
may request confidential treatment of 
portions of a notice only by complying 
with the requirements of paragraph (f) 
of this section. 

(a)(1)–(5) [Reserved] 
(6) Notice Form 1393, parts A and B. 

This form shall be used for all notices 
filed under § 391.42(b) regarding the ac-
quisition of control of a State savings 
association by any person or persons 
not constituting a company. 

(b) Filing requirements—(1) Notices and 
rebuttals. (i) Complete copies including 
exhibits and all other pertinent docu-
ments of notices, and rebuttal submis-
sions shall be filed with the appro-
priate Regional Director in the region 
in which the State savings association 
or associations involved in the trans-
action have their home office or of-
fices. Unsigned copies shall be con-
formed. Each copy shall include a sum-
mary of the proposed transaction. 

(ii) Any person or company may 
amend a notice or rebuttal submission, 
or file additional information, upon re-
quest of the FDIC or, in the case of the 
party filing a notice or rebuttal, upon 
such party’s own initiative. 

(2) [Reserved] 
(c) Sufficiency and waiver. (1) Except 

as provided in § 391.45(c)(5), a notice 
filed pursuant to § 391.42(b) shall not be 
deemed sufficient unless it includes all 
of the information required by the 
form prescribed by the FDIC and this 
section, including a complete descrip-
tion of the acquiror’s proposed plan for 

acquisition of control whether pursu-
ant to one or more transactions, and 
any additional relevant information as 
the FDIC may require by written re-
quest to the acquiror. Unless a notice 
specifically indicates otherwise, the 
notice shall be considered to pertain to 
acquisition of 100 percent of a State 
savings association’s voting stock. 
Where a notice pertains to a lesser 
amount of stock, the FDIC may condi-
tion its non-disapproval to apply only 
to such amount, in which case addi-
tional acquisitions may be made only 
by amendment to the acquiror’s notice 
and the FDIC’s approval or non-dis-
approval thereof. Failure by an appli-
cant to respond completely to a writ-
ten request by the FDIC for additional 
information within 30 calendar days of 
the date of such request may be 
deemed to constitute withdrawal of the 
notice or rebuttal filing or may be 
treated as grounds for issuance of a no-
tice of disapproval of a notice or rejec-
tion of a rebuttal. 

(2) The period for the FDIC’s review 
of any proposed acquisition will com-
mence upon receipt by the FDIC of a 
notice deemed sufficient under para-
graph (c)(1) of this section. The FDIC 
shall notify an acquiror in writing 
within 30 calendar days after proper fil-
ing of a notice as to whether the no-
tice— 

(i) Is sufficient; 
(ii) Is insufficient, and what addi-

tional information is requested in 
order to render the application or no-
tice sufficient; or 

(iii) Is materially deficient and will 
not be processed. The FDIC shall also 
notify an acquiror in writing within 15 
calendar days after proper filing of any 
additional information furnished in re-
sponse to a specific request by the 
FDIC as to whether the notice is there-
by deemed to be sufficient. If the FDIC 
fails to so notify an acquiror within 
such time, the application or notice 
shall be deemed to be sufficient as of 
the expiration of the applicable period. 

(3) After additional information has 
been requested and supplied, the FDIC 
may request additional information 
only with respect to matters derived 
from or prompted by information al-
ready furnished, or information of a 
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